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issues or prepares an accountant’s re-
port for a registrant, other than a reg-
istrant that is neither an accelerated 
filer nor a large accelerated filer (as 
defined in § 240.12b–2 of this chapter) or 
an investment company registered 
under section 8 of the Investment Com-
pany Act of 1940 (15 U.S.C. 80a–8), that 
is included in an annual report re-
quired by section 13(a) or 15(d) of the 
Securities Exchange Act of 1934 (15 
U.S.C. 78a et seq.) containing an assess-
ment by management of the effective-
ness of the registrant’s internal control 
over financial reporting must include 
an attestation report on internal con-
trol over financial reporting. 

(2) If an attestation report on inter-
nal control over financial reporting is 
included in an annual report required 
by section 13(a) or 15(d) of the Securi-
ties Exchange Act of 1934 (15 U.S.C. 78a 
et seq.), it shall clearly state the opin-
ion of the accountant, either unquali-
fied or adverse, as to whether the reg-
istrant maintained, in all material re-
spects, effective internal control over 
financial reporting, except in the rare 
circumstance of a scope limitation 
that cannot be overcome by the reg-
istrant or the registered public ac-
counting firm which would result in 
the accounting firm disclaiming an 
opinion. The attestation report on in-
ternal control over financial reporting 
shall be dated, signed manually, iden-
tify the period covered by the report 
and indicate that the accountant has 
audited the effectiveness of internal 
control over financial reporting. The 
attestation report on internal control 
over financial reporting may be sepa-
rate from the accountant’s report. 

(g) Attestation report on assessment of 
compliance with servicing criteria for 
asset-backed securities. The attestation 
report on assessment of compliance 
with servicing criteria for asset-backed 
securities, as required by § 240.13a–18(c) 
or § 240.15d–18(c) of this chapter, shall 
be dated, signed manually, identify the 
period covered by the report and clear-
ly state the opinion of the registered 
public accounting firm as to whether 
the asserting party’s assessment of 
compliance with the servicing criteria 
is fairly stated in all material respects, 
or must include an opinion to the ef-
fect that an overall opinion cannot be 

expressed. If an overall opinion cannot 
be expressed, explain why. 

[37 FR 14594, July 21, 1972, as amended at 41 
FR 35479, Aug. 23, 1976; 45 FR 63668, Sept. 25, 
1980; 50 FR 25215, June 18, 1985; 67 FR 13533, 
Mar. 22, 2002; 68 FR 36660, June 18, 2003; 70 FR 
1593, Jan. 7, 2005; 72 FR 35321, June 27, 2007; 75 
FR 57387, Sept. 21, 2010] 

§ 210.2–03 Examination of financial 
statements by foreign government 
auditors. 

Notwithstanding any requirements 
as to examination by independent ac-
countants, the financial statements of 
any foreign governmental agency may 
be examined by the regular and cus-
tomary auditing staff of the respective 
government if public financial state-
ments of such governmental agency are 
customarily examined by such auditing 
staff. 

§ 210.2–04 Examination of financial 
statements of persons other than 
the registrant. 

If a registrant is required to file fi-
nancial statements of any other per-
son, such statements need not be exam-
ined if examination of such statements 
would not be required if such person 
were itself a registrant. 

§ 210.2–05 Examination of financial 
statements by more than one ac-
countant. 

If, with respect to the examination of 
the financial statements, part of the 
examination is made by an independent 
accountant other than the principal ac-
countant and the principal accountant 
elects to place reliance on the work of 
the other accountant and makes ref-
erence to that effect in his report, the 
separate report of the other accountant 
shall be filed. However, notwith-
standing the provisions of this section, 
reports of other accountants which 
may otherwise be required in filings 
need not be presented in annual reports 
to security holders furnished pursuant 
to the proxy and information state-
ment rules under the Securities Ex-
change Act of 1934 [§§ 240.14a–3 and 
240.14c–3]. 

[46 FR 40872, Aug. 13, 1981] 
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